- U.S. Department of Justice g Exhibit B

Washington, DC 20530 To Registration Statement
Under the Foreign Agents Registration Act of 1938, as amended

s en——————————————————————————

INSTRUCTIONS: A registrant must furnish as an Exhibit B copies of each written agreement and the terms and conditions of each
oral agreement with his foreign principal, including all modifications of such agreements: or, where no contract exists, a full
statement of all the circumstances, by reason of which the registrant is acting as an agent of a foreign principal. This form shall be
filed in duplicate for each foreign principal named in the registration statement and must be signed by or on behalf of the registrant.

OME No. 1105-0007

Name of Registrant Name of Foreign Principal
Saatchi & Saatchi Advertising, Inc. Banco Nacional de Mexico, SNC as
Registration Number: 3605 Trustee ("Cancun Trust")
Check Appropriate Boxes:

1. Bk The agreement between the registrant and the above-named foreign principal is a formal written contract. If this box is
checked, attach two copies of the contract to this exhibit. English translation also attached.

2. U] There is no formal written contract between the registrant and foreign principal. The agreement with the above-named
forcign principal has resulted from an exchange of correspondence. If this box is checked, attach two copies of all pertinent
correspondence, including a copy of any initial proposal which has been adopted by reference in such correspondence.

3. O The agreement or understanding between the registrant and foreign principal is the result of neither a formal written contract
nor an exchange of correspondence between the parties. Ifthis box is checked, give a complete description below of the terms
and conditions of the oral agreement or understanding, its duration, the fees and the expenses, if any, to be received.

Contract was finally signed October 1990. Expires 2/28/91. Renewal
being negotiated.
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4. Describe fully the nature and method of performance of the alav'za"g)ndimted agre
z

1. Study client's products and/or seggiéés."
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2. Analyze present and potential markets.

3. Employ, on client's behalf, our knowledge of the factors of
distribution and sales and their methods of operation.

4. Employ, on client's behalf, our knowledge of the available
media and means which can profitably be used to advertise
client's products and/or services.

5. Acting on the study, analysis and knowledge described above,
formulate and recommend definite plans.

6. 1In the execution of these plans, when approved by the client,
we do the following:

{(a) Write, design, illustrate or otherwise prepare adver-
tisements for print, radio, television or other
appropriate forms of client's message and pre-test
the executions if we feel it necessary.
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5. Describe fully the activities the registrant engages in or proposes 10 engage in on behalf of the above foreign principal.

{b} Contract, in our name, for space, broadcasting or other means to
be used for client's advertising endeavoring to secure the most
advantageous rates available.

(c) Properly incqrporate the message in mechanical or other form and
forward it with proper instructions for the fulfillment of the
contract.

{d) Check and verify insertions, displays, broadcasts, telecasts, or
other means used, to such a degree as is usually performed by
agencies and is regarded as good practice.

(e) Audit and pay invoices for space, broadcasting, production and
services.

(f) Screen and select all talent to be used in all forms of media.

6. Will the activities on behalf of the above foreign principal include political activities as defined in Section 1{0) of the Act?'
Yes O No B

If yes, describe all such political activities indicating, among other things, the relations, interests or policies to be influenced
together with the means to be employed to achieve this purpose.

¢

Date of Exhibit B I Name and Title Signature
Robert E. Kennedy
February 14, 1991 |[Vice Chairman
iChief Operating Officer

Lpaiitical activity as defined in Section ) (o) of the Act means the dissemination of political propagands and any other activity which the perton engaging therzin believes will, or which he intends to, prévailupon,
indocirinate, converl, induce, persuade, or in any other way infiugnce any agency or oflicist of the Governmeni of the United States or any section of the public within the United States with reference to
formulating. adopling. or changing the domestic or foreign policies of the United States of with reftrence to the political of public inlerests, policies, of relations of a governmen of a foreign country or a foreipn

political party. .
- - * '




CONTRATO DL PRLSTACION DL SERVICIOS QUE CELEBRAN, POR UNA PARTE, BANCO NACIONAL
DE MEXTCO, S.N.C., COMO FIDUCIARIO EN EL FIDEICOMISO A QUE SE REFIERE EL CAPI-
TULO DE DECLARACIONES DEL PRESENTE INSTRUMENTO, AL CUAL SE HABRA DE IDENTIFICAR
COMO EL FIDUCIARIO REPRESENTADO POR LOS LICENCIADOS FERNANDO MONTES DE OCA PE-
REGRINA Y EDUARDO FERNANDEZ GARCIA TRAVESI Y POR LA OTRA SAATCHT AND SAATCHI
ADVERTISING INC. REPRESENTADA POR EL SR. JAMES HUNTER, EN SU CARACTER DE PREST
DENTE EJECUTIVO, A QUIEN EN LO SUCESIVO SE IDENTIFICARA OOMD LA AGENCIA, DE CON
FORMIDAD CON LAS SIGUIENTES DECLARACIONES Y CLAUSULAS:

DECLARATCTIO é S
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I. Declara el representante dehFIli@@IO que
wotiil = _—"Em
=2 330
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1.1 Con fecha 20 de abril de 1999 el Gobiermo del Estado
de Quintana Roo y la Asociacién de Hoteles y Moteles Filial Cancin, A.C. como
fideicomitentes celebraron con Banco Nacional de México, S.N.C., un contrato
de fideicomiso (FIDEICOMISO) compareciendo a dicho acto la Secretaria de Turis-
mo.

I.2  Se establecié como fin del FIDEIOOMISO la creacidn
de un fondo auténomo que serd administrado por el FIDUCIARIO para permitir cu
brir los gastos que deriven de la contratacién de campafias de comercializacidn,
asi com de todos aquellos medios de difusidn que existan en otros paises, para
apoyar la promocidn publicitaria en el extranjero de Cancin, Quintana Roo.

1.3 Conforme a los fines del contrato de fideicomiso, el
FIDUCIARIO deberd celebrar los contratos de publicidad turistica que el Comité
Técnico (COMITE TECNICO) del FIDEICOMISO le indique, con la agencia o agencias
Que éste seleccione. Asimismo, entregar a la o las personas fisicas o morales
que el COMITE TEQNICO designe por escrito, las cantidades que dicho érganc le
indique, hasta donde el propio fondo alcance para destinarlas a cubrir los gas
tos que se originen de los cumplimientos derivados del presente contrato.

I.4 Es facultad y obligacién del COMITE TECNICO seleccio
nar a la empresa o empresas que llevardn a cabo la publicidad y promocién tu-
ristica de Cancin, Quintana Roo, en el extranjero como destino turistico, asi
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como la de instruir al FIDUCIARIO para que efectile las entresas de dinero
conforme a lo dispuesto en el contrato del FIDEICOMISO.

I.6 Acreditan su personalidad con el testimonio de la
escriturae piblica No, 23,126 de fecha 17 de marzo de 1388, otorgada ante 1a
fe del Notario Piblico No. 136, del Distrito Federal, Lic. José Manuel Gomez

del Campo LSpez,
II.  Declara el representante de LA AGINCIA que:

IT.1 E1 28 ge julic de 1987 ge constituyd 1A AGENCIA
conforme a las leyes del Estado de Delaware, Estados Unidos de Norteamérica,
contando dicha empresa con 13 capacidad y experiencia necesarias para prestar
servicios de supervisién, de pPromocion y publicidad en materia turistica al
FIDUCTARIO fuera del Territorio Nacional Mexicano.

II.2 LA AGENCIA tiene capacidad jurfdica para contratar

Expuesto 1o anterior, las partes otorgan las siguientes:
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PRIMERA: LA AGENCIA prestard al FIDUCIARIO servicios
para la supervisién de promocién y publicidad en materia turistica, consisten
tes en la realizacidn y colocacidn, en medios de comunicacidn, de la publici-
dad que el OOMITE TENICO por conducto del FIDUCIARIO le encargue con el pro-
pdsito de promover y difundir los recursos naturales y atractivos turisticos
de.Cancln, Quintana Roo, fuera del Territorio Nacional Mexicano. Los servi-
cios a que se refiere esta cljusula, se sefalan en forma enunciativa y no limi

tativa, en el anexo uno de este contrato que forma parte integrante del mismo,

SHGUNDA:  E1 monto total que EL FIDUCIARIO pondré a dis-
posicién de LA AGENCIA para la ejecucidn de este contrato es la cantidad de
9'000,000.00 U.S. (NUEVE MILLONES LE DOLARES, E.U.A.). LA AGENCIA retendri
por concepto de honorarios, las comisiones promedio -de agencias, basadas en

Queda enterada 1A AGENCIA que el FIDUCIARIO efectuard los
pagos que el COMITE TECNICO le indique por escrito y hasta donde 1os recursos
del propio fondo alcancen.

TERCERA:  No quedan comprendidas dentro de los honorarios
a que se refiere la cldusula anterior, las erogaciones efectuadas por LA AGENCIA
por concepto de impuestos o derechos que corresponda cubrir a el FIDUCIARIO por
instrucciones escritas del COMITE TEONICO o por empaques,correo, envio, carga
y gastos de viaje, teléfonos, télex, telégrafo, cable y similares que se gene-
ren por losservicios a que se refiere este contrato, por lo que LA AGENCIA las
facturard al FIDUCIARIO por separado de los hcnorarios mencionados en las cliu-
sulas precedentes,

CUARTA: LA AGENCIA presentard al COMITE TEONIQO, dentro
de los 20 dias siguientes a la fecha de la firma de este contrato, el "PLAN
DE MEDIOS" que se proponga, que contendrd el programa- de trabajo y campafias
publicitarias que se consideren necesarios para el debido cumplimiento del
objeto de este instrumento. El mencionado "PLAN DE MEDIOS" se acompafiard a
este contrate, en su oportunidad como anexo dos.

LA AGENCIA iniciard los trabajos de que se trate, asi como
la contratacién de medios y proveedores, wna vez que haya recibido por escrito
la conformidad del OOMITE TEQNIOO con el "PLAN DE MEDIOS" propuesto.

La vigencia del presente contrato correrd a partir de la
fecha de su firma y terminard precisamente el dia 28 de febrero de 1991.

QUINTA: Conjuntamente con el “PLAN DE MEDIOS" menciona
do en la clausula anterior, LA AGINCIA proporcionard al COMITE TECNICO infor-
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macidn detallada sobre la cobertura y auditorio de las cadenas y estaciones
de radic y televisién con las que se programa contratar pwlicidad, asi como
scbre la composicidn de dicho autorio; especificaciones sobre los lectores de
medios impresos en los que se proponga insertar publicidad y demis informacidn
estadistica que permita determinar la conveniencia de efectuar las contrata-
ciones contenidas en el "PLAN DE MEDIOS",

SEXTA: Dentro del “PLAN DE MEDIOS" quedar§ comprendida
la realizacién, por parte de 1A AGENCTA, de estudios de investigacién de con-
sumidores, de pruebas de efectividad de publicidad y de estudios de mercadotec
nia.

SEPTIMA: 1A AGENCIA comprobard al OOMITE TEQNIQO, en un
plazo maximo de noventa dias despuds de que la primera haya efectuado pagos a
wn medio o proveedor, la realizacién del o de los trabajos de que se trate,
dicha comprobacidn implicard, en todos los casos, el envio de copias de las
facturas extendidas por los medios o proveedores respectivos.

Adicionalmente, cuando se trate de inserciones publicita-
rias en medios impresos, LA AGENCIA enviard al OOMITE TENICO, dentro del mis
mo plazo a que se refiere el pirrafo anterior, tres ejemplares de las publi-
caciones en las que se haya incluido la publicidad; tratindose de material pro
mocional, se le hard llegar al COMITE TENIOO, por lo menos, un ejemplar del
producto final correspondiente.

OCTAVA; Las facturas que 1A AGENCIA presente al COMITE
TEQNIQO, se acompafiardn de wna relacidn pormenorizada de los gastos que haya
efectuado de conformidad con la cliusula tercera, conjuntamente con los com-
probantes respectivos.

NOVENA: EL COMITE TEQNICO pondrd a disposicién de LA
AGENCIA por conducto del FIDUCIARTO mensualmente, dentro de los primeros quin
ce dias del mes de que se trate, las cantidades que se detallan en forma ca-
lendarizada en el anexo tres de este contrato; mismo qQue se acompafiaré al pre
sente instrumento cuando el COMITE TECNICD apruebe el presupuesto que le pre=
sente IA AGENCIA, con el propSsito de que las citadas cantidades sean utiliza
das en la contratacidn de medios y proveedores: dentro de dichas cantidades
quedarén comprendidos los honorarios que, en términos de la cliusula segunda,
- correspondan a LA AGENCIA. - )

Las cantidades que pague el FIDUCIARIO por instrucciones
expresas del COMITE TEONICO se pondrdn a disposicidn de LA AGENCIA en ddlares
americanos, mediante transmisién en cable a la cuenta bancaria nimero
910-2-590230 que tiene [A AGINCIA en el Chase Manhattan Bank.
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DECIMA: LA AGENCIA no podrd alterar en forma alguna
el presupuesto aprobado por el COMITE TECNICO por lo que €ste no asumiré nin
gmna responsabilidad sobre contrataciones o pagos realizados sin su autori-
zacién. En casos excepcionales, y sin perjuicio alguno para las partes, las
autorizaciones podrdn darse en forma oral, sujetas a confirmacién inmediata
por télex o facsimil.

Las modificaciones al presupuesto que en su caso se re-
" quieran, deberdn ser autorizadas expresamente, por escrito, por el OOMITE
TENICO.

DECIMA PRIMERA: EL COMITE TEONICO o la persona que éste
designe conforme a la cliusula DECIMA NOVENA tendrén, en todo tiempo, libre
acceso a toda la documentacién relacionada con sus proyectos o campafias pu-
blicitarias que se encuentre en poder de LA AGENCIA.

dores, encargando discrecionalmente a LA AGENCIA el manejo del proyecto o pro
yectos de que se trate, por lo que ésta dltima tendr§ derecho a recibir los
honorarios a que se refiere la cliusula segunda de este contrato.

DECIMA TERCERA: Serd responsabilidad de LA AGENCIA ob-
tener todas las autorizacicnes qué se requieran en materia de uso de marcas
y patentes, asi como de obras de cualquier indole protegidas por derechos de
autor, de conformidad con las leyes y reglamentos de los paises de que se
trate, por lo que respecta al desarrollo de los proyectos y campafias de publi
cidad objeto de este instrumento. Al término del contrato, las obras y dere-
chos creados en ejecucién del presente docurento quedardn a favor del FIDUCTA
RIO.

CECIMA CMRTA:  la vigencia del presente contrato serd
la pactada en la cliusula cuarta. Sin embargo LA AGENCIA o el FIDUCIARIO, me
diante instrucciones del COMITE TEQNIQD podrdn darlo por terminado, sin res-
ponsabilidad, mediante escrito dirigido a la otra con noventa dias de anti-
cipacién, durante este periodo, se continuanrdn cumpliendo (nicamente los com
promisos irrevocables y no cancelables que haya contrafido LA AGENCIA a nombre
y por cuenta del FIDUCIARIO,

DECIMA QUINTA: Al darse por terminado este contrato,
y uwna vez que el FIDUCIARIO haya efectuado la totalidad de los pagos que deba
cubrir a LA AGENCIA siempre y cuando cuente con los fondos suficientes para
ello, el FIDUCIARTIO asumird los derechos y obligaciones contraidos en su nom-
bre y representacién, por lo que LA AGENCIA Quedanrd relevada de toda respon-




i ® ®
6

sabilidad al respecto; asimismo, LA AGENCIA entregara a el FIDUCIARIO el
material de toda indole que se derive de las acciones a que se refiere este
contrato. Por lo anterior, LA AGENCIA no estard obligada a entregar a el
FIDUCIARIO materiales no liquidados.

DECIMA SEXTA: Dentro de los 20 dias siguientes a la
. firma de este contrato, LA AGENCIA le presentard al COMITE TEQNICD wna fian
" za por $430,000 U.S. (CUATROCIENTOS TREINTA MIL U.S. DOLARES) para garantizar
la correcta utilizacidn de las cantidades que reciba, asf como el debido de-
sarrollo del programa de supervisin de promocién y publicidad en materia
turistica a que se refiere este instrumento. La presentacién de esta fianza
seré requisito indispensable para que el FIDUCIARIO efectie pagos a LA AGENCIA,
de conformidad con el calendario que se fije.

La fianza deberd ser expedida por una institucidn de fian
zas de México, a favor del FIDUCIARIO, debiendo contener las siguientes men-
ciones:

al Que se otorga en términos de este contrato.

b Que estard en vigor durante la vigencia de este con
trato.

c) Que no podré ser cancelada sin el consentimiento otor
gado por escrito por el FIDUCIARIO, previas instrucciones expresas del OOMITE
TECNICO.

~ 4 Que la institucién afianzadora acepta expresamente
lo establecido en los articulos 95 y 116 de la ley Federal de Instituciones
de Fianzas.

Esta fianza serd cancelada cuando los servicios progra-
mados hayan sido prestados a satisfaccidn del COMITE TECNICO.

i DECIMA SEPTIMA: 1A AGENCIA como empresario y patrén
del personal que ocupa oon motivo de los rvicios materia de este contrato,
serd la {mica responsable de las cblipaciones derivadas de las disposiciones
legales y demis ordenamientos en materia de trabajo y seguridad social. LA
AGENCIA conviene por lo mismo en responder de todas las reclamaciones que sus

trabajadores presentaren en su contra o en contra del FIDUCIARIO.



DECIMA OCTAVA: LA AGENCIA se obliga a que los materia
les que se utilicen para la prestacién de los servicios objeto de este contra
to, cumplan con las normas de calidad establecidas en el mismo, asi como res-
ponder de los dafios y perjuicios que por su no observancia o negligencia de
su parte se lleguen a causar al FIDUCIARIO.

Igualmente se obliga 1A AGINCIA a no ceder a terceras
perscnas fisicas o morales, sus derechos y obligacicnes derivados de este -

"+ contrato, asi como 1os derechos de cobro sobre los servicios realizados que

ampara este ocontrato, sin la previa autorizacién expresa y por escrito del
COMITE TECNIQO.

DECIMA NOVENA: EL COMITE TENICO fungird como Coordina-
dor Técnico para los efectos del presente contrato y la Lic. Adelina Carpenter
Mier y Concha, Representante Suplente de la Coordinacién Operativa del mismo,
seré el enlace para tod lo concerniente a este contrato. lA AGENCIA a su
vez, nonbra al Sr. James Hunter para el mismo efecto.

VIGESIMA: Durante la vigencia de este contrato LA AGENCIA
no podrd cantratar con ningin otro tercero, la prestacidn de servicios rela-
cionados con la promocidn turistica, de cualquier otro pais que no sea México,
que lo beneficie de manera exclusiva,

VIGESIMA PRIMERA: Para efectos de este contrato, las par-
tes senalan como sus domicilios los siguientes:

EL FIDUCIARIO LA AGINCIA
Reforma 404 Piso 12 375 Hudson Street
Col. Juirez Nueva York, N.Y.
México, D.F. : 10014, E.U.A.

VIGESIMA SEGUNDA: Para todo 1o concemiente a la inter-
pretacién y cumplimiento del presente contrato, asf como para todo aquello
qQue no esté expresamente estipuladc en el mismo, se aplicandn las leyes me-
xicanas y las partes se someten a la jurisdiccidn de los Tribunales competen
tes de la Ciudad de MExico, Distrito Federal, por lo que LA AGENCIA renuncia
al fuero que pudiera corresponderle por razén de su domicilio presente o fu-
ture.
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El presente contrato se firma el dia 2 de octubre de 1990.

Canciln, Quintana Roo

POR EL FIDUCIARIO POR LA AGENCIA
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CANCUN SERVICE CONTRACT - TRANSLATED

SERVICE CONTRACT CONCLUDED BY BANCO NACIONAL DE MEXICO, S.N.C.,
PARTY OF THE FIRST PART, ACTING AS TRUSTEE FOR THE TRUST MEN-
TIONED IN THE CHAPTER OF STATEMENTS OF THIS INSTRUMENT, TO BE
REFERRED TO AS THE TRUSTEE, REPRESENTED BY LIC. FERNANDO MONTES
DE OCA PEREGRINA AND LIC. EDUARDO FERNANDEZ GARCIA TRAVESI AND
BY, PARTY OF THE SECOND PART, SAATCHI AND SAATCHI ADVERTISING,
INC. REPRESENTED BY MR. JAMES HUNTER, IN HIS CAPACITY OF EXECU-
TIVE PRESIDENT, HEREINAFTER REFERRED TO AS THE AGENCY, ACCORDING
TO THE FOLLOWING STATEMENTS AND CLAUSES:

STATEMENTS

I. The TRUSTEE states that: = . 3 2o
- =M

I.1 On April 20, 1990 the Government Bf theigtate of
Quintana Roo and the Asociacion de Hoteles Moteigs rilial
Cancun, A.C. (The Cancun affiliate of-the H4Rel and_Motel
Association), trustors, signed a contract with Banpo Nacicnal
de Mexico, S.N.C. (general partnership)- regafding-a~trust
(TRUST) ; the Secretariat of Touriem appeared, for ¥Ris instrument.

v .

I.2 The.purpose of the TRUST was fo create an independent

I.3 According to the purpose of the trust contract, the
TRUSTEE shall sign the contracts for tourist advertising
which the Technical Committee (TECHNICAL COMMITTEE) of the
TRUST shall indicate, with the agency or agencies the latter
chooses, and give to the person(s) or corporation(s), which
the TECHNICAL COMMITTEE names in writing, the amounts to be
indicated by said committee, as long as the fund has sufficient
means to cover the expenses for the performance of this contract.

I.4 It is the right anad obligation of the TECHNICAL COM-
MITTEE to choose the company or companies which will conduct
advertising and tourism promotion for Cancun, Quintana Roo abroad
and to instruct the TRUSTEE to make the payments according to
the stipulations of the TRUST contract.

1.5 In order to attain the goals of the TRUST, it is
necessary to contract the services of a representative TRUSTEE
outside the territory of Mexice who can supervise the tourism
promotion and advertising.

I.6 Lic. Jose Manuel Gomez gel Campo Lopez prove their
(sic) authorization by public instrument No. 23,126 of March 17,
1988, notarized by notary public No. 136 of Mexico City.




II. The representative of the AGENCY declares that:

II.1 The AGENCY was established on July 28, 1987 under the
laws of the State of Delaware, United States of America, and has
the necessary ability and experience to supervise, promote and
advertise tourist material for the TRUSTEE outside the territory
of Mexico.

IT.2 The AGENCY has legal authorization to sign contracts:
it meets the technical and financial conditions and has the
proper organization and elements to rledge to perform the
services covered by this contract.

II.3 It proves its authority by the power of attorney dated
March 21, 1990, signed by William H. Cochrane, Executive Vice
President of Saatchi & Saatchi Advertising, Inc., and legalized
by the Mexican Consulate in New York City.

In view of the foregoing, the parties agree on the following
CLAUSES

FIRST: The AGENCY's services to the TRUSTEE will consist
of supervising the promotion and advertising of tourism material
by issuing and placing advertising in communications media
which the TECHNICAL COMMITTEE, through the TRUSTEE, entrusts
to it in order to promote the natural resources and
tourist attractions in Cancun, Quintana Roo, outside the
territory of Mexico. The services mentioned in this clause
are only examples and not limited to those listed in appendix
one to this contract which forms an integral part of it,

SECOND: The total budget the Trustee will place at the
Agency's disposal is $9,000,000 U.S. (Nine Million Dollars Uu.s.).
The Agency will receive, as its fee, the standard agency commission
based on its payments to the media and and suppliers of goods and
services.

payments which the TECHNICAL COMMITTEE instructs it in writing
to make, as long as the resources in the fund prermit it.

THIRD: The fee mentioned in the preceding clause does not
include outlays by the AGENCY for taxes or duties which the
TRUSTEE shall cover upon written instructions from the TECHNICAL
COMMITTEE, nor packaging, mailing, remittance, charge and travel
expenses, telephone, telex, cable, telegram and similar expenses
which will be generated by the services covereg by this con-
tract; the AGENCY shall charge them to the TRUSTEE separately
from the fees mentioned in the preceding clauses.



FOURTH: The AGENCY shall pbresent the proposed MEDIA PLAN
te the TECHNICAL COMMITTEE within 20 days from the date of the
signing of this contract; this plan wil} contain the program
of work and advertising campaigns considered necessary to attain
the goal of this instrument. This MEDIA PLAN shall be attached
to this contract as appendix two.

The AGENCY shall begin the work covered herein and contract
media and suppliers after it has received written approval from
the TECHNICAL COMMITTEE to the proposed MEDIA PLAN.

This contract shall go into effaect on the date it is signed
and shall terminate on February 28, 1991.

FIFTH: With the MEDIA PLAN mentioned in the preceding
clause, the AGENCY shall give the TECHNICAL COMMITTEE detailed
information on the coverage and listeners to the radio and TV
chains and stations with which it plans to contract advertising
and on the composition of these listeners; also specifications
on the readers of printed media in which advertising is to be

SIXTH: The MEDIA PLAN shall include the conducting, by the
AGENCY, of consumer research studies, tests of the effectiveness
of the advertising and technical market studies.

SEVENTH: The AGENCY shall prove to the TECHNICAL COM-
MITTEE, within ninety days from making a first payment to a
medium or supplier, that the corresponding work has been done;
this proof shall mean always remittance of coples of the in-
voices issued by the respective media or suppliers.

In addition, for ads in printed media, the AGENCY shall
send to the TECHNICAL COMMITTEE, within the same period as
mentioned in the preceding paragraph, three copies of the
publications in which the ads appeared; if it is promo-
tional material, it shall send at least one copy of the
final product to the TECHNICAL, COMMITTEE.

EIGHTH: The invoices which the AGENCY shall present to
the TECHNICAL COMMITTEE shall be accompanied by an itemized
list of expenses it has incurred, pursuant to clause three,
with vouchers.




media and suppliers; these amounts shall include the fees
which, pursuant to clause two, are due the AGENCY.

tions from the TECHNICAL COMMITTEE shall be placed at the

AGENCY's disposal in us dollars, by cable transfer to bank
account No. 910-2-590230 which the AGENCY has at the Chase
Manhattan Bank.

TENTH: The AGENCY may not in any way change the budget

liability for contracts or payments made without its authori-
zation. In exceptional cases, immediate confirmation may be
made, without prejudice, via telex or telefax.

Any necessary changes in the budget must be expressly
authorized in writing by the TECHNICAL COMMITTEE.

ELEVENTH: The TECHNICAL COMMITTEE or the person it may
designate pursuant to clause NINETEEN, shall have free access at
any time to all the documents on file at the AGENCY relative
to its projects or advertising campaigns.

TWELFTH: The TRUSTEE, upon express instructions of the
TECHNICAL COMMITTEE may conclude direct contracts with media
or suppliers, entrusting the AGENCY, if it wishes, with the
management of the project(s) involved, and the latter shall
have the right to collect the fees mentioned in clause two
of this contract.

regarding the use of trademarks and patents and copyrighted
works of any kind, pursuant to the laws and regulations of the
countries involved. At the termination of the contract, the
works and rights created in the performance of this document
shall remain in favor of the TRUSTEE.

FOURTEENTH: The validity of the contract shall be that
indicated in clause four. But the AGENCY and the TRUSTEE may
terminate it upon instructions from the TECHNICAL COMMITTEE
without liability, by a letter written to the other party
ninety days in_advance; during this period only the irrevocable

performed.




FIFTEENTH: When the contract is terminated and the TRUSTEE
has made all the Payments it owes the AGENCY, provided there
are sufficient funds for this purpose, the TRUSTEE shall assume

material to the TRUSTEE.

SIXTEENTH: Within 20 days from the signing of this con-
tract, the AGENCY shall present to the TECHNICAL COMMITTEE a bond
for $430,000 U.s. (Four Hundred Thirty Thousand Dollars U.s.)
to guarantee the correct use of the amounts it will receive and

strument. The presentation of this bond shall be an essential
prerequisite for the TRUSTEE to make payments to the AGENCY
according to the schedule to be established.

The bond shall be issued by a bonding institution in Mexico
in favor of the TRUSTEE and shall contain the following
information:

a) that it is issued pursuant to this contract;

b) that it will be in force throughout the validity of this
contract:;

c) that it may not be cancelled without written approval
from the TRUSTEE following express instructions from the TECHNICAL
COMMITTEE.

d) that the bonding institution expressly accepts the
stipulations of articles 95 and 116 of the Federal lLaw on
Bonding Institutions.

This bond shall be cancelled when the scheduled services
have been rendered to the satisfaction of the TECHNICAL COMMITTEE.

SEVENTEENTH: The AGENCY, as business institution and
employer of the personnel it uses to render the services covered
by this contract, shalj be the only entity responsible for the
obligations derived from the laws and ordinances on labor and
social security. The AGENCY agrees to respond to all the claims
which its employees may present to it or to the TRUSTEE.




EIGHTEENTH: The AGENCY Pledges that the materials to be
used to render the services covered by this contract will meet
the quality standards established in it and that it will answer
for the damage or loss which the TRUSTEE may incur due to its
violation or negligence.

The AGENCY shall not convey its rights and obligations covered
by this contract and the rights to collect for services nade
under this contract to thira persons or companies, without prior
express, written authorization from the TECHNICAL COMMITTEE.

NINETEENTH: The TECHNICAL COMMITTEE shall act as technical
coordinator for purposes of thig contract and Lic. Adelina
Carpenter Mier y Concha, alternate representative for opera-
tional coordination, shall be the liaison officer for all
matters related to this contract. The AGENCY appoints Mr. James
Hunter for the same purpose.

TWENTIETH: During the validity of this contract, the AGENCY
may not contract with any third party, to its exclusive benefit,
to provide services for tourist promotion for any country other
than Mexico.

TWENTY-FIRST: For purposes of this contract, the parties
indicate their domiciles ag follows:

The TRUSTEE The AGENCY
Reforma 404 Piso 12 375 Hudson Street
Col. Juarez New York, New York, 10014, USA

Mexico, D.F.

THENTY-SECOND: Mexican law shall govern the interpretation
and performance of this contract and anything not expressly
stipulated therein and the parties accept the jurisdiction of
the competent courts of the Faderal District of Mexico City:

the AGENCY waives the jurisdiction it may have due to its
present or future domicile.

This contract was signed on october 2, 199%90.
Cancun, Quintana Roo
FOR THE TRUSTEE FOR THE AGENCY

(signature) (signature)




